RESALE AGREEMENT

BETWEEN

CENTURYTEL OF THE MIDWEST-KENDALL, LLC

AND

MCLEODUSA TELECOMMUNICATIONS SERVICES, INC.



TABLE OF CONTENTS

ARTICLE I: SCOPE AND INTENT OF AGREEMENT ......oooiiiiiireeesene s -1
ARTICLE 11: DEFINITIONS. ...ttt sttt b st -1
1. General DEfINITIONS. ......covueeieeiesieeie e et sreeae e sreenee e e sreeneas -1
001 R AN SRS -1
1.4  Automatic Location Identification/Data Management System
(ALI/DMS)..c.ciiieeieeieeeee ettt st -1
15  BUSINESSDAY.....ccoiiiieiieiieiieeieeee et -1
1.6  Centralized Message Distribution System (CMDYS) .......cccooeveiirenennne -1
O A O N I I 0o o === TS -1
1.8  COMMISSION ...ueitieieeieeieesieeeeetee et see e see e s e seeeeesseenseeneesneesreeseaneens -1
19  Competitive Local Exchange Carrier (CLEC).......ccocevviriieieneniicnene -2
1.10 Currently Available..........occooiiiiiie e -2
00 R O o 1 SO TR PSP -2
I D L i = Y= PSR [1-2
1.13 Exchange Message Record (EMR) ........coceveririreiiieeceecee e -2
1.14  EXChANGgE SEIVICE....cciiiriiiiiiieeeeeesee ettt -2
T O TP -2
116 CenturyTel GUIE.......cc.ooeriiriiriieiieeeee et -2
0 A O I LSS -2
1.18 Incumbent Local Exchange Carrier (ILEC) ..o -3
1.19 Information ACCESS TIaffiC ...c.ccvveiuerierieie e -3
1.20 Information Service Provider “or ISP .......cccciiiiiicieeeeeese e -3
1.21 Interexchange Carrier (IXC) ..o -3
1.22 Local Exchange Carrier (LEC) .......coeiiririiieieeeeeeesee e -3
1.23 Local Number Portability (LNP)......cccooiiiiiiiiereeeee e -3
0 S W o= I 1 oSSR -3
S NS = Vo S PSR -4
1.26  Numbering Plan Area (NPA) ... -4
1.27 NXX, NXX Code, Central Office Code or CO Code.......ccocceeeverveeeernneee. -4
1.28  Party/Parti€S.......cccuiirieerieieeeeeeiesie e -4
22 T . (01V/ o[ SRR -4
1.30 Public Safety Answering Point (PSAP) ..o -4
I RS T 1= o 1= YRS -4
1.32  TelecomMmUNICALIONS SEIVICES ......cccouerierierienieniesieeeeeeee e -4
1.33  UNdefiNed TEIMS ..o e -5
1.34 Vertical Features (including CLASS Features)...........ccooevvrerenereenenenn. 11-5
1.35 ASISTIaNSIEr (AlT) oo e -5



ARTICLE I1I: GENERAL PROVISIONS. ...t -1

10.

11.

12.

13.

14.

15.

Scope Of GENEral PrOVISIONS. ....cooeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeee e -1
T AN TEIMUNGLION. e emeeeesnenemsnsmemnnnnsmnnnnnn -1
2. T B e e e e e e e e e e e e e e ———— -1
2.2 Post-Termination ArrangeMENES. ... .ceeeeeeeeeeeee e eeeeee e e e e e e e e e e e e e e e e e e e aaeaens -1
2.3  Termination Upon DEFAUIL. ......coeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeee -1
24 Termination UPON SAlE. .......ccccviireiieeieseses et -2
2.5  Liability UpONn TErMINGLION. ......coveeeeeieieriesiesiesieeieeeee e -2
F N 1002010 [0 0101 TR [1-2
NS T 110 0 O [1-2
AUENOTITY. oot -2
ReSDONSIDITITY FOF PaYMIBNL. .. e e e e e e e [1-3
CLEC PrOfil e, oo, [1-3
CoNtaCt EXCRANGE. ... oo [1-3
EleCtroniC INEEITACE. .....coueeeeeeeeie s -3
BillING @GN PAYIMENL. ... e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e aeaeans [1-3
10.1  BaCK BilliNG. .ioeeeeieieieiie et sae ettt enas -3
O B 11 o (= S -3
10.3  Late Payment CRalQe. ... .o e e e e e e e e e e e [1-3
10.4 DU DEE. .. e et e e e e e e e e e e e eeeaeeeaaaan [11-4
L0.5 A UIES. e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e aaaaans [11-4
10.6 Federa Universal SarvicE CharQe. ... ccoooeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeee e [11-4
10.7 UNIVErSal SaIVICE CNalQe. ... oo e e e [11-4
Binding EffEC. ....ccvoeeeeeeeee e [11-4
Compliance with Laws and REQUIGLIONS. .......cooeeeeee e [11-4
Confidential INfOrMELION. ......cooeeeeeee e [11-4
G35 N o (<10 | () 0% (o] TR RRRRRRTRRRR [11-4
ST o -1 1 oo S [11-5
13.3  EXCEPUIONS. ...couiiieeeieeieeieesie ettt ee ettt esreene e e sneeneas [11-5
L34 SUNVIVAL. e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e aeans [11-6
(0] 015 1 | R [11-6

[ 1= 010 [T RRRRTRRRR [11-6



16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

28.

29.

30.

31.

32.

33.

ReiMbBUIrSEMENt Of EXDENSES. - e e e e e e e e [11-6

DiISPULE RESOIULION. ..o e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e aeanans [11-6
17.1  AHENAtiVE IO LitIGAIION. ..o e e e e e e e e [11-6
I \\[=o (o L (0] 1 S [11-6
L7.3 AT AN, - e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e aeaeans -7
174 Expedited Arbitration ProCEAUIES. .......coeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeee e -7
A T 0 (TR -7
17.6 CONUNUOUS SBIVICR. e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e aaeanans -7
| (YN (== 1 01 0| PO RRRRTRRTR -7
EXIENSES. ...t ne e ene s [11-8
FOIrCE M@IEUIE. ...ttt sttt e e e nne e eneeneas [11-8
G0o0od Faith PEfOIMANCE. .....coeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeee e [11-8
GOVEINING LAW. .o, [11-8
StANAAIA PraCliCeS. ....ooeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeee e, [11-8
1720 1100 PR [11-8
Independent Contractor REIati ONSNID. ... ..eeeeeeeeeeeeeeeeeeeeeeeeeeeneeenenenens [11-9
LaW ENfOrCaMENt LN a0, - e e e e e e e [11-9
Liability and INEIMNITY. .. e e e e e e e e e e e e e [11-9
271  INAEMNITICALION. ...ccoeeeeeeeeeeeeeeeeeeeeeeee e, [11-9
27.2 End-User and Content-Related Claims. .....cooovveeeeeeeeeeeeeeeeeeeeeeeeeeeeeeee [11-10
27.3  DISCLAIMER. ...t [11-10
27.4  Limitation Of LiaDility. ...coooooeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeee [11-10
275 Intalectual Property. ..o, [1-11
MUIEIDIE COUNTEIDAITS. ... e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e aeaeaaaaans [1-11
NO Third Party BENEfiCIariES. ..o e e e e e e e e e [1-11
N DL GBS, e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e aaaeaaaaaaaaaaans [1-11
P OL G ON. <. e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e aaaaaaans [1-12
311 IMParMENt OF SEIVICE. ...cooe oo [1-12
312 RESDIULION. ..o, [1-12
(010 o SRS [11-12

ReqUIAtOry AQENCY CONEIOL. ... e e e e e e e e e e e e e e e ae e [11-12




34.

35.

36.

37.

38.

39.

40.

4].

42.

43.

44.

45.

ARTICLE IV:

ELEMENTS..

1.

2.

Changesin Legal REQUITEMIENES. ......cooee oo [11-12

EffECHIVE DELE. .....oocveeeeeecee ettt nne e 11-13
REQUIGLOTY IMBILEY'S. ...ttt enne e 1-13
RUIE Of CONSLIUCLION. ...ttt nne e 1-13
SECION REFEIENCES. ...t 11-13
S VL= - 01 111 /SRS 11-13
B0 0600|701 0] SR 11-13
SUDSBOUENE LW, ...ttt st ee e sreese e nneeneas 11-13
LI - SRR [1-14
42.2 Feesd/Requlatory SUrCharQgeS. ... .occvveveereeeeeeiesieesee e 11-14
Trademarks and Trade NaIMES. .......c.ooeeieeiereereeee e 11-14
WVBIVEL . ...ttt ettt e s e et e e e s e e eaae e b e e saseeaseesareeereeenneenneeenneens [1-14
I =T o= SR [1-15
GENERAL RULES GOVERNING RESOLD SERVICES AND UNBUNDLED
............................................................................................................................. V-1
(€= 0= = PR V-1
LiaDility Of CONtUIYTEL.....cceeeeieeee et V-1
2.1  Inapplicability of Tariff Liability. ......ccccoovveveeiiirieiesececeee s V-1
2.2  (McLeodUSA) tariffS or CONractsS. ......cccoveeruereerieeieeneenieeieseeesieeiesnens V-1
2.3 NOLIability fOr EFTOIS. ...ooieeieiiesieeeseesie et V-1
Unauthorized ChangES. .......ooveieerieeie ettt V-2
3.1 PrOCEAUIES. ...ttt ettt sneenne e V-2
Impact of Payment of Charges 0N SEIVICE. ......ccceveeveeieniereee e V-2
Unlawful USE Of SEIVICE. ....ocueieeeieee et V-3
TimiNG Of MESSAES. ...c.veeeeiuierieeieeiesteeie et e ettt st e e ste e sneesaeeneeas V-3
Procedures for Preordering, Ordering, Provisioning, EtC. ........cccccovceeveveeniennen. V-3
Letter of AULNOMIZAION........cooiiieeeeeee e V-3




0. CUSEOME CONEACES. .. eeeeeeeeeee e et e e e e et e e e e e e e e e e e e e e e e e eeeeeeeemnnnaaneeeeeeeenes V-4
ARTICLE V: RESALE OF SERVICES.......ooo oottt e e eeeaa s V-1
1. GONETAL. ..o e e e e e e e e e e e e e e e e e e e e e e e e e e r——————————— V-1
2. TEMS AN CONAITIONS. ...t e eesenesenemnmnmnnnnsmnmnnnnnns V-1
2.1 RESIITCLHONS ON RESAI Q. . ..t eneemnnnnnns V-1
2.3 RESAI E 10 OtNEE AT S, - e eneemnnnnens V-2
3. Ordering and BilliNG. .cceeeeeeeeeeeeeeeeeeeeeeee e V-2
3.1 Service Ordering, Service Provisioning, and Billing. ...ccoeevvveveveveeeeeeene... V-2
3.2 LOCAl SEIVICE REQUES. . ... e eeneemnnenens V-2
3.3  Cetificate of Operating AULNOTITY. ...cooveeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeen V-2
3.4 NONFECUITING CNAIOES. - e e e e e e e nenenenennnennnnnnns V-2

3.5 Transfers Between McLeodUSA and Another Reseller of CenturyTel
S VI OB ettt e e et e e e e e e e e e e e e e e e e e e e e e eeeeeeeeeeeeee e e e e e ————— V-2
3.6 LOCAl CalliNG DELAIL. ... eeeemnnenens V-3
3.7 Originating Line Number Screening (OLNS). ..ccovvveeeeeeeeeeeeeeeeeeeeeeeeeeene V-3
4. YT (ST 0 S V-3
4.1 Maintenance, Testing and REDAIT . ...« ... V-3
5. Services Availablefor RESAI. ... V-3
51 Description of Local Exchange Services Available for Resale............... V-3
5.2 Other Services Availablefor RESAI. .....oovveeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeee V-4
53 RS ... e e e e e ——— V-4
54 Grandfathered SEIVICES. .cooeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeee e V-4
55 J AN ool TR V-4

ARTICLE VI: ADDITIONAL SERVICES AND COORDINATED SERVICE

ARRANGEM ENT ...ttt e e e e e et e e e e e e e e e et e e e e e e e e e e e eeaeeaeans VI-1
1. RS o [T =T 0 8= T VI-1
2. O11/E-911 ArrangeMENES. ....ceeeeeeeee e VI-1
2.1 D ST ON OF SEIVICE. - e e e e e e e e e e e e e e e e e e e e e e e e eeens VI-1
2.2 Cooperation and Level of Performance. ... VI-1
2.3 Updates to Master Street Address Guide (MSAG). ...ccoeeeeeeeeeeeeeeeeeenn, VI-1
24 (O] 0]0 Lz (SR (o B v 0= < VI-2
25 (00010101 11510 [P VI-2
2.6 o 2SR VI-2
3. INFOrmMationN SEIVICES TTAFTIC. e e e eeees VI-2
3.1 011 1o S VI-2

3.2 Billing and Collection and Information Service Provider (1SP) and
RS 00101015 =1L 0) o [ VI-2




33 900-976 Call BIOCKING. .cceeeeeeeeeeeeeeeeeeeeeee VI-3

34 MISCEIBNEOUS. ......ocueriiiiriieiieie et VI-3

4. Telephone REIAY SEIVICE.......cviiiieiee et VI-3

5. Directory Listings and Directory Distribution. ...........ccccoererereeieenieneneseneene VI-3

3 IR 1= 11 o OO VI-3

5.2 DISHHBULION. ..o VI1-3

6. Street ADress GUIAE (SAG). ...cvruruereeerereeereeereseeseeeseseees e e sesseeseese e seeseenes VI-4

7. Dialing FOrmat ChaNQES. ..........ccuerueriiriirierienieseee e Vi-4
ARTICLE VII: SIGNATURE PAGE .......oo ottt VII-1

APPENDIX A: SERVICESAVAILABLEFORRESALE . ... A-1



This Resale Agreement (the "Agreement"), is by and between CenturyTel, Inc., with its address for
purposes of this Agreement at 100 CenturyTel Drive, Monroe, Louisiana 71203 (" CenturyTe”), and
McLeodUSA Telecommunications Services, Inc., in its capacity as a certified provider of local
dial-tone service ("McLeodUSA"), with its address for this Agreement at 6400 C Street SW, Cedar
Rapids, lowa 52404, (CenturyTel and McLeodUSA beingreferred to collectively asthe"Parties’ and
individually as a "Party"). This Agreement covers services in the State of Wisconsin only (the
"State").

WHEREAS, Section 251 of the Telecommunications Act of 1996 (the "Act") imposes specific
obligations on LECs with respect to the resale of their telecommunications services;

NOW, THEREFORE, in consideration of themutual provisions contained herein and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, CenturyTel
and McLeodUSA hereby covenant and agree as follows:



ARTICLE |
SCOPE AND INTENT OF AGREEMENT

Pursuant to this Agreement, the Parties will extend certain arrangements to one another within each
area in which they both operate within the State for the purchase of certain telecommunications
services. This Agreement governs the purchase by McLeodUSA of certain telecommunications
services provided by CenturyTel initsfranchise areasfor resdleby McLeodUSA. ThisAgreementis
an integrated package that reflects a balancing of interests critical to the Parties. This Agreement
will be submitted to the Public Service Commission of Wisconsin (the"Commission”) for approval.
The Parties agree that their entrance into this Agreement iswithout prejudice to and does not waive
any positions they may have taken previously, or may take in the future, in any legidlative,
regulatory, judicial or other public forum addressing any matters, including matters related to the
same types of arrangements and/or matters related to CenturyTel’s cost recovery covered in this
Agreement. McLeodUSA agreesto negotiatereciprocal termsand conditionswith CenturyTel based
on this Agreement.

The services and facilities to be provided to McLeodUSA by CenturyTel in satisfaction of this
Agreement may be provided pursuant to CenturyTel tariffsand then current practices. Should such
services and facilities be modified by tariff or by Order, including any modifications resulting from
other Commission proceedings, federal court review or other judicial action, and unless otherwise
specified herein, such modificationswill be deemed to automatically supersede any rates and terms
and conditions of this Agreement. The Parties shall cooperate with one another for the purpose of
incorporating required modifications into this Agreement.



ARTICLE Il
DEFINITIONS

General Definitions.

11

12

13

14

15

1.6

1.7

1.8

Except as otherwise specified herein, the following definitions shall apply to al
Articlesand Appendices contained in thisAgreement. Additional definitionsthat are
specific to the matters covered in aparticular Article may appear inthat Article. To
the extent that there may be any conflict between adefinition set forthinthisArticle
Il and any definition in a specific Article or Appendix, the definition set forth in the
specific Article or Appendix shall control with respect to that Article or Appendix.

Act

The Telecommunications Act of 1996, Public Law 104-104 of the 104th United
States Congress effective February 8, 1996.

Affiliate

A person, corporation or other legal entity that, directly or indirectly, owns or
controls a Party, or is owned or controlled by, or is under common ownership or
control with a Party.

Applicable L aw

All laws, statutes, common law, regulations, ordinances, codes, rules, guidelines,
orders, permits, and approvals of any Governmental Authority, which apply or
relate to the subject matter of this Agreement.

Automatic L ocation | dentification/Data M anagement System (ALI/DMS)

The emergency services (E-911/911) database containing customer location
information (including name, address, telephone number, and sometimes-special
information from thelocal service provider) used to process subscriber accessrecords
into Automatic Location Identification (ALI) records.

Business Day

Monday through Friday, except for holidays on which the U.S. mail is not
delivered.

Centralized M essage Distribution System (CMDS)

The billing record and clearing house transport system that the Regiona Bell
Operating Companies (RBOCs) and other incumbent LECs use to efficiently
exchange out collects and in collects as well as Carrier Access Billing System
(CABS) records.

CLLI Codes
Common Language Location Identifier Codes.

Commission
The Public Service Commission of Wisconsin
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1.9

1.10

111

112

1.13

1.14

1.15

1.16

117

Competitive L ocal Exchange Carrier (CLEC)

Any company or person authorized to provide resale of local exchange servicesin
competition with an ILEC.

Currently Available

Existing as part of CenturyTel’s network at the time of the requested order or
service and does not include any service, feature, function or capability that
CenturyTel either does not provide to itself or to its own end users, or does not
have the capability to provide.

Customer

CenturyTel or McLeodUSA, depending on the context and which Party isreceiving
the service from the other Party.

E-911 Service

A method of routing 911 calls to a PSAP that uses a customer location database to
determinethelocation to which acall should berouted. E-9-1-1 serviceincludesthe
forwarding of the caller's Automatic Number Identification (ANI) to the PSAPwhere
the ANI is used to retrieve and display the Automatic Location Identification (ALI)
on a terminal screen at the answering Attendant's position. It usually includes
selective routing.

Exchange M essage Record (EMR)

An industry standard record used to exchange telecommunications message
information among CLECs for billable, non-billable, sample, settlement and study
data. EMR format is defined in BR-010-200-010 CRIS Exchange M essage Record,
published by Telcordia Technologies.

Exchange Service

All basic access line services, or any other services offered to end users which
provide end users with atelephonic connection to, and a unique telephone number
address on, the Public Switched Telecommunications Network (PSTN), and which
enable such end users to place or receive callsto all other stations on the PSTN.

FCC
The Federal Communications Commission.

CenturyTd Guide

The CenturyTel Guide, which contains CenturyTel's operating procedures for
ordering, provisioning, trouble reporting and repair for resold services. Except as
specifically provided otherwise in this Agreement, service ordering, provisioning,
billing and maintenance shall be governed by the Guide, which may be amended
from time to time by CenturyTel as needed.

CTOoC
CenturyTel Operating Company.

-2



1.18

1.19

1.20

121

1.22

1.23

1.24

I ncumbent L ocal Exchange Carrier (ILEC)

Any local exchange carrier that was as of February 8, 1996, deemed to be amember
of the Exchange Carrier Association asset forthin 47 C.F.R. §69.601(b) of the FCC's
regulations.

I nfor mation Access Traffic

The provision of specialized exchange and exchange access telecommunications
services in connection with the origination, termination, transmission, switching,
forwarding or routing of Information Servicetrafficto or from thefacilitiesof an 1SP.
The term Information Access Traffic does not include transmission of voice
telecommunications traffic regardless of whether it is delivered to an ISP and
regardless of whether it is carried at any point on facilities via internet protocol.
Information Access Traffic will be exchanged as a part of a separate agreement
between the Parties.

I nfor mation Service Provider “ or | SP”

A provider of Information Service, asdefined in 47 U.S.C. 8 153 (20). Information
Service Provider includes, but is not limited to, Internet Service Providers.

I nterexchange Carrier (1XC)

A telecommunications service provider authorized by the FCC to provideinterstate
long distance communications services between LATASs and is authorized by the
State to provide inter- and/or intraLATA long distance communications services
within the State.

L ocal Exchange Carrier (LEC)

Any company certified by the Commission to provide local exchange
telecommunications service. Thisincludes the Parties to this Agreement.

L ocal Number Portability (L NP)

The ability of users of telecommunications services to retain, at the same location,
existing telecommuni cations numbers without impairment of quality, reliability, or
convenience when switching from one telecommunications carrier to another.

Local Traffic

Trafficthat isoriginated by an end user of one Party and terminatesto the end user of
the other Party within CenturyTel's then current local serving area, including
mandatory local calling scope arrangements. A mandatory local calling scope
arrangement is an arrangement that provides end users a local calling scope,
Extended Area Service (EAS), beyond their basic exchange serving area. Local
Traffic doesnot include optional local calling scopes (i.e., optiona rate packagesthat
permit the end user to choose a local calling scope beyond their basic exchange
serving area for an additional fee), referred to hereafter as "optional EAS'. Local
Traffic excludes Enhanced Service Provider (ESP) and Internet Service Provider
(ISP) traffic, including but not limited to Internet, 900-976, etc., and Internet Protocol
based long distance telephony.

-3



1.25

1.26

1.27

1.28

1.29

1.30

131

1.32

911 Service

A universal telephone number, which gives the public direct access to the PSAP.
Basic 911 service collects 911 calls from one or more local exchange switches that
serveageographic area. The callsarethen sent to the correct authority designated to
receive such calls.

Numbering Plan Area (NPA)

Also sometimes referred to as an area code, is the three-digit indicator, which is
defined by the"A", "B", and "C" digits of each 10-digit telephone number within the
NANP. Each NPA contains 800 possible NXX Codes. There are two genera
categories of NPA, "Geographic NPAS' and "Non-Geographic NPAS'. A
Geographic NPA is associated with a defined geographic area, and al telephone
numbers bearing such NPA are associated with services provided within that
geographic area. A Non-Geographic NPA, also known asa" Service Access Code"
or "SAC Code" istypically associated with a speci alized telecommuni cations service
that may be provided across multiple geographic NPA areas. 800, 900, 700 and 888
are examples of Non-Geographic NPAs.

NXX, NXX Code, Central Office Code or CO Code

The three-digit switch entity indicator, which is defined by the "D", "E", and "F"
digits of a10-digit telephone number within the NANP. Each NXX Code contains
10,000 station numbers.

Party/Parties
CenturyTel and/or MCLEODUSA.

Provider

CenturyTel or MCLEODUSA depending on the context and which Party isproviding
the service to the other Party.

Public Safety Answering Point (PSAP)

An answering location for 9-1-1 calls originating in agiven area. A PSAP may be
designated as Primary or Secondary, which refers to the order in which calls are
directed for answering. Primary PSAPsrespond first; Secondary PSAPsreceivecalls
on atransfer basisonly, and generally serve asacentralized answering location for a
particular type of emergency cal. PSAPs are staffed by employees of Emergency
Response Agencies (ERAS) such aspolice, fire or emergency medical agenciesor by
employees of acommon bureau serving a group of such entities

Subsidiary
A corporation or other legal entity that is majority owned by a Party.

T elecommunications Services

The offering of telecommunicationsfor afeedirectly to the public, or to such classes
of usersasto be effectively availabledirectly to the public, regardless of thefacilities
used.
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1.33

1.34

1.35

Undefined Terms

Terms that may appear in this Agreement which are not defined. Parties
acknowledge and agree that any such terms shall be construed in accordance with
customary usage in the telecommunications industry as of the effective date of this
Agreement.

Vertical Features (including CL ASS Featur es)

Vertical services and switch functionalities provided by CenturyTel, including:
Automatic Call Back; Automatic Recall; Call Forwarding Busy Line/Don't Answer;
Call Forwarding Don't Answer; Call Forwarding Variable; Call Forwarding - Busy
Line; Call Trace; Cal Waiting; Call Number Delivery Blocking Per Call; Calling
Number Blocking Per Line; Cancel Call Waiting; Distinctive Ringing/Call Waiting;
Incoming Call Line Identification Delivery; Selective Call Forward; Selective Call
Rejection; Speed Calling; and Three Way Calling/Call Transfer.

As-IsTransfer (AIT)

Thetransfer of al telecommunications services and features availablefor resa e, that
are currently being provided for a specific account, without the requirements of a
specific enumeration of the services and features on the Local Service Request
(LSR).

-5



ARTICLE 1l
GENERAL PROVISIONS

Scope of General Provisions.

Except as may otherwise be set forth in a particular Article or Appendix of this
Agreement, in which case the provisions of such Article or Appendix shall control, these
General Provisions apply to all Articles and Appendices of this Agreement.

Term and Termination.

21

2.2

Term.

Subject to the termination provisions contained in this Agreement, the term of this
Agreement shall be for a period of two (2) years from the Effective Date of this
Agreement. The Effective Date shall be the latest date reflected by the signing
parties. This Agreement shal not continue past the termination date unless
CenturyTel gives McLeodUSA written notice of an offered extension period, which
extension shall be effective at the end of the then-current term ("Termination Date").
McLeodUSA must agree in writing to an offered extension period in order for the
extension to become effective. Absent any written notice of extension from
CenturyTel, to ensure a continuing relationship, McLeodUSA should request
negotiation for anew agreement no later than 180 days prior to the termination date.
McLeodUSA may at any time request CenturyTel to extend this agreement past the
termination date but CenturyTel reservestheright to deny such arequest and require
negotiation of a new agreement pursuant to Sec 251 (c) (1) of Title 47 of theU S
Code.

Post-Termination Arrangements.

Except in the case of termination as aresult of either Party's Default under Section
2.2 below, or a termination upon sale, pursuant to Section 2.3, for service
arrangements made available under this Agreement and existing at the time of
termination, those arrangements may continue:

() As if under this Agreement, if either Party has requested negotiations for a
new agreement pursuant to Sections 251 and 252 of the Act, (i) until this
Agreement has been replaced by a new agreement, or (ii) for up to one
hundred eighty (180) calendar days following the Termination Date,
whichever is earlier.

(b) If this Agreement isnot continued pursuant to subsection (a) preceding under
(i) anew agreement voluntarily executed by the Parties; (ii) standard terms
and conditions approved and made generally effective by the Commission, if
any; (iii) tariff terms and conditions made generally available to all Local
Providers; or (iv) any rights under Section 252(i) of the Act.

Termination Upon Default.

Either Party may terminate this Agreement in whole or in part in the event of a
default by the other Party; provided however, that the non-defaulting Party notifies
the defaulting party in writing of the alleged default and that the defaulting Party does
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not cure the aleged default within sixty (60) calendar days of receipt of written
notice thereof. Default is defined to include:

() A Party's insolvency or the initiation of bankruptcy or receivership
proceedings by or against the Party; or

(d) A Party's refusal or failure in any material respect properly to perform its
obligations under this Agreement, or the violation of any of the material
terms or conditions of this Agreement.

2.3 Termination Upon Sale.

Notwithstanding anything to the contrary contained herein, a Party may terminatethis
Agreement as to a specific operating area or portion thereof if such Party sells or
otherwisetransfersthe areaor portion thereof. Theselling or transferring Party shall
providethe other Party with at |east ninety (90) calendar days' prior written notice of
such termination, which shall be effective on the date specified in the notice.
Notwithstanding termination of this Agreement as to a specific operating area, this
Agreement shall remain in full force and effect in the remaining operating aress.

2.4 Liability Upon Termination.

Termination of this Agreement, or any part hereof, for any cause shall not release
either Party from any liability which at the time of termination had already accrued to
the other Party or which thereafter accrues in any respect to any act or omission
occurring prior to the termination or from an obligation which is expressly stated in
this Agreement to survive termination.

Amendments.

Any amendment, modification, or supplement to this Agreement must be in writing and
signed by an authorized representative of each Party. The term "this Agreement” shall
include future amendments, modifications, and supplements.

Assignment.

Any assignment by either Party of any right, obligation, or duty, inwholeor in part, or of any
interest, without the written consent of the other Party shall be void, except that either Party
may assign all of its rights, and delegate its obligations, liabilities and duties under this
Agreement, either inwholeor in part, to any entity that is, or that wasimmediately preceding
such assignment, a Subsidiary or Affiliate of that Party without consent, but with written
notification. The effectiveness of an assignment shall be conditioned upon the assignee's
written assumption of the rights, obligations, and duties of the assigning Party.

Authority.

Each person whose signature appears on this Agreement represents and warrants that he or
she has authority to bind the Party on whose behalf he or she has executed this Agreement.
Each Party represents he or she has had the opportunity to consult with legal counsel of hisor
her choosing and McLeodUSA has not relied on CenturyTel counsel, pursuant to this
Agreement.
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10.

Responsibility for Payment.

CenturyTel may charge McLeodUSA and McLeodUSA will pay CenturyTel adeposit before
CenturyTel isrequired to perform under thisagreement if McLeodUSA hasnot established a
good payment history with CenturyTel. Such deposit will be calculated based on
CenturyTel’ s estimated two-month chargesto McLeodUSA using McLeodUSA’ sforecast of
resalelines. Interest will be paid on the deposit in accordance with state requirements for
end user deposits.

CLEC Profile.

Before orders can be taken, the CLEC Profile must be completed and returned; and, if
required, an advanced deposit paid. McLeodUSA will provide CenturyTel with its Operating
Company Number (OCN), Company Code (CC), and Customer Carrier Name Abbreviation
(CCNA) as described in the CenturyTel Guide. McLeodUSA agrees to warrant to
CenturyTel that it isacertified provider of telecommunications service. McLeodUSA will
document its Certificate of Operating Authority on the CLEC Profile and agrees to update
this CLEC Profile as required to reflect its current certification.

Contact Exchange.

The Parties agree to exchange and to update contact and referral numbersfor order inquiry,
troublereporting, billing inquiries, and information required to comply with law enforcement
and other security agencies of the government.

Electronic Interface.
Electronic interface is not currently available.

Billing and Payment.

McLeodUSA and CenturyTel agree to exchange all information to accurately, reliably, and
properly order and bill for features, functions and services rendered under this Agreement.

10.1  Back Billing.

Neither Party will bill the other Party for previously unbilled charges that are for
more than one-year prior to the current billing date.

10.2  Dispute.

If one Party disputes a billing statement issued by the other Party, the billed Party
shall notify Provider in writing regarding the nature and the basis of the dispute
within six (6) months of the statement date or the dispute shall be waived. The
Parties shall diligently work toward resolution of all billing issues.

10.3 Late Payment Charge.

If any undisputed amount due on the billing statement isnot received by Provider on
the payment due date, Provider shall calculate and assess, and Customer agrees to
pay, at Provider's option, acharge on the past due balance at an interest rate equal to
the amount 1 ¥, in accordance with the service ordered, or the maximum
nonusurious rate of interest under applicable law. Late payment charges shall be
included on the next statement.
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11.

12.

13.

10.4

10.5

10.6

10.7

Due Date.
Payment is due thirty (30) calendar days from the bill date.

Audits.

Either Party may conduct an audit of the other Party's books and records pertaining to
the Services provided under this Agreement, no morefrequently than once per twelve
(12) month period, to evaluate the other Party's accuracy of billing, data and
invoicing in accordance with this Agreement. Any audit shall be performed as
follows: (i) following at least thirty (30) Business Days prior written notice to the
audited Party; (ii) subject to the reasonable scheduling requirements and limitations
of the audited Party; (iii) at the auditing Party's sole cost and expense; (iv) of a
reasonable scope and duration; (v) in amanner so as not to interferewith the audited
Party's business operations; and (vi) in compliance with the audited Party's security
rules.

Federa Universal Service Charge.

The Federal Universal Service Charge (FUSC) isan end user chargethat alowsloca
exchange carriers to recover the costs of their universal service contributions from
their customers.

Universal Service Fund.

The Universal Service Fund (USF) is designed to provide telecom services to all
Americans at affordable rates and expand those services throughout the country,
includingto librariesand schools. Prior to August 1, 2001, Local Exchange Carriers
were ableto recover their costs of the universal service contribution fee from access
charges to long distance carriers. A Federal Communication Commission (FCC)
order released June 14, 2001 changed the recovery method to billing end users
(customers) only.

Binding Effect.

This Agreement shall be binding on and inureto the benefit of the respective successorsand
permitted assigns of the Parties.

Compliance with Laws and Regul ations.

Each Party shall comply with al federal, state, and loca statutes, regulations, rules,
ordinances, judicial decisions, and administrative rulings applicableto its performance under
this Agreement.

Confidentia Information.

131

Identification.

Either Party may discloseto the other proprietary or confidential customer, technica,
or businessinformation in written, graphic, oral or other tangible or intangibleforms
("Confidential Information"). In order for information to be considered Confidential
Information under this Agreement, it must be marked " Confidential” or "Proprietary,”
or bear amarking of similar import. Orally or visually disclosed information shall be
deemed Confidential Information only if contemporaneously identified as such and
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13.2

13.3

reduced to writing and delivered to the other Party with a statement or marking of
confidentiality within thirty (30) calendar days after oral or visua disclosure.

Notwithstanding the foregoing, preorders and all orders for services placed by
McLeodUSA pursuant to this Agreement, and information that would constitute
customer proprietary network information of McLeodUSA end user customers
pursuant to the Act and the rules and regulations of the FCC, as well as recorded
usage information with respect to McLeodUSA end users, whether disclosed by
McLeodUSA to CenturyTel or otherwise acquired by CenturyTel inthe courseof its
performance under this Agreement shall be deemed Confidential Information without
having to be defined as such. Confidential Information shall not be disclosed or used
for any purpose other than to provide service as specified in this Agreement.

Handling.

In order to protect such Confidential Information from improper disclosure, each
Party agrees:

€) That al Confidential Information shall be and shall remain the exclusive
property of the source;

(b)  To limit access to such Confidential Information to authorized employees
who have a need to know the Confidential Information for performance of
this Agreement;

(© To keep such Confidential Information confidential and to usethe samelevel
of careto prevent disclosure or unauthorized use of the received Confidentia
Information asit exercisesin protecting itsown Confidential Information of a
similar nature;

(d) Not to copy, publish, or disclose such Confidential Information to others or
authorize anyone else to copy, publish, or disclose such Confidential
Information to others without the prior written approval of the source;

(e) To return promptly any copies of such Confidential Information to the source
at its request; and

() To use such Confidential Information only for purposes of fulfilling work or
services performed hereunder and for other purposesonly upon suchtermsas
may be agreed upon between the Parties in writing.

Exceptions.

These obligations shall not apply to any Confidential Information that waslegally in
the recipient's possession prior to receipt from the source, wasreceived in good faith
from athird party not subject to aconfidential obligation to the source, now isor later
becomes publicly known through no breach of confidential obligation by the
recipient, was developed by the recipient without the developing persons having
accessto any of the Confidential Information received in confidencefrom the source,
or that isrequired to be disclosed pursuant to subpoena or other processissued by a
court or administrative agency having appropriate jurisdiction, provided, however,
that the recipient shall give prior notice to the source and shall reasonably cooperate
if the source deems it necessary to seek protective arrangements.
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14.

15.

16.

17.

13.4 Survival.

The obligation of confidentiality and use with respect to Confidentia Information
disclosed by one Party to the other shall survive any termination of this Agreement
for a period of three (3) years from the date of the initia disclosure of the
Confidential Information.

Consent.
Where consent, approval, or mutual agreement is required of a Party, it shall not be
conditional, unreasonably withheld, or delayed.

Fraud.

McLeodUSA assumesresponsibility for all fraud associated with its end-user customersand
accounts. CenturyTel shall bear no responsibility for, nor is it required to investigate or
make adjustments to McLeodUSA's account in cases of fraud.

Reimbursement of Expenses.

In performing under this Agreement CenturyTel may be required to make expenditures or
otherwiseincur coststhat are not otherwise reimbursed under this Agreement. In such event,
CenturyTel isentitled to reimbursement from McLeodUSA for all such costs. For all such
costs and expenses, CenturyTel shall receive through nonrecurring charges (NRCs) the actual
costs and expensesincurred, including labor costs and expenses, overhead and fixed charges,
and may include a reasonable contribution to CenturyTel’s common costs.

Dispute Resolution.
17.1 Alternativeto Litigation.

Except as provided under Section 252 of the Act with respect to the approval of this
Agreement by the Commission, the Parties desire to resolve disputes arising out of or
relating to this Agreement without litigation. Accordingly, except for action seeking
a temporary restraining order or an injunction related to the purposes of this
Agreement, or suit to compel compliance with this dispute resolution process, the
Parties agreeto use thefollowing aternative dispute resol ution procedures asthe sole
remedy with respect to any controversy or claim arising out of or relating to this
Agreement or its breach.

17.2 Negotiations.

At the written request of a Party, each Party will appoint a knowledgeable,
responsible representative to meet and negotiate in good faith to resolve any dispute
arising out of or relating to thisAgreement. The Partiesintend that these negotiations
be conducted by non-lawyer, business representatives. The location, format,
frequency, duration, and conclusion of these discussionsshall beleft to thediscretion
of the representatives. Upon agreement, the representatives may utilize other
alternative dispute resolution procedures such as mediation to assist in the
negotiations. Discussions and correspondence among the representatives for
purposes of these negotiations shall be treated as confidential information developed
for purposes of settlement, exempt from discovery, and shall not beadmissibleinthe
arbitration described below or in any lawsuit without the concurrence of all Parties.
Documents identified in or provided with such communications, which are not
prepared for purposes of the negotiations, are not so exempted and may, if otherwise
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18.

17.3

174

175

17.6

discoverable, bediscovered or otherwise admissible, be admitted in evidence, in the
arbitration or lawsuit.

Arbitration.

If the negotiations do not resolve the dispute within sixty (60) Business Days of the
initial written request, the dispute shall be submitted to binding arbitration by asingle
arbitrator pursuant to the Commercia Arbitration Rules of the American Arbitration
Association except that the Parties may select an arbitrator outside American
Arbitration Association rules upon mutual agreement. A Party may demand such
arbitration in accordance with the procedures set out in those rules. Discovery shall
be controlled by the arbitrator and shall be permitted to the extent set out in this
section. Each Party may submit inwriting to a Party, and that Party shall so respond
to, a maximum of any combination of thirty-five (35) (none of which may have
subparts) of the following: interrogatories, demands to produce documents, or
requests for admission. Each Party isalso entitled to take the oral deposition of one
individual of another Party. Additional discovery may be permitted upon mutual
agreement of the Parties. The arbitration hearing shall be commenced within sixty
(60) Business Days of the demand for arbitration. The arbitration shall beheldina
mutually agreeable city. Thearbitrator shall control the scheduling so asto process
the matter expeditiously. The Parties may submit written briefs. Thearbitrator shall
rule on the dispute by issuing awritten opinion within thirty (30) Business Days after
the close of hearings. The times specified in this section may be extended upon
mutual agreement of the Parties or by the arbitrator upon a showing of good cause.
Judgment upon the award rendered by the arbitrator may be entered in any court
having jurisdiction.

Expedited Arbitration Procedures.

If theissueto beresolved through the negotiationsreferenced in Section 17.2 directly
and materially affects serviceto either Party's end-user customers, then the period of
resolution of the dispute through negotiations before the dispute isto be submitted to
binding arbitration shall be five (5) Business Days. Once such a service-affecting
dispute is submitted to arbitration, the arbitration shall be conducted pursuant to the
expedited procedure rules of the Commercia Arbitration Rules of the American
Arbitration Association (i.e., rules 53 through 57).

Costs.

Each Party shall bear its own costs of these procedures. A Party seeking discovery
shall reimburse the responding Party the costs of production of documents (including
search time and reproduction costs). The Parties shall equally split the fees of the
arbitration and the arbitrator.

Continuous Service.

The Parties shall continue providing services to each other during the pendency of
any dispute resolution procedure, and the Parties shall continue to perform their
obligations (including making payments) in accordance with this Agreement.

Entire Agreement.

This Agreement constitutes the entire agreement of the Parties pertaining to the subject
matter of this Agreement and supersedes all prior agreements, negotiations, proposals, and
representations, whether written or oral, and al contemporaneous oral agreements,
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19.

20.

21.

22.

23.

24,

negotiations, proposals, and representations concerning such subject matter. No
representations, understandings, agreements, or warranties, expressed or implied, have been
made or relied upon in the making of this Agreement other than those specifically set forth
herein.

Expenses.

Except as specifically set out in this Agreement, each Party shall be solely responsiblefor its
own expensesinvolved in al activities related to the subject of this Agreement.

Force Majeure.

Inthe event performance of this Agreement, or any obligation hereunder, iseither directly or
indirectly prevented, restricted, or interfered with by reason of fire, flood, earthquake or likes
acts of God, wars, revolution, civil commotion, explosion, acts of public enemy, embargo,
acts of the government in its sovereign capacity, labor difficulties, including without
limitation, strikes, slowdowns, picketing, or boycotts, unavailability of equipment from
vendor, changes requested by Customer, or any other circumstances beyond the reasonable
control and without the fault or negligence of the Party affected, the Party affected, upon
giving prompt notice to the other Party, shall be excused from such performance on aday-to-
day basis to the extent of such prevention, restriction, or interference (and the other Party
shall likewise be excused from performance of its obligations on aday-to-day basisuntil the
delay, restriction or interference has ceased); provided however, that the Party so affected
shall usediligent effortsto avoid or remove such causes of nonperformance and both Parties
shall proceed whenever such causes are removed or cease.

Good Faith Performance.

In the performance of their obligations under this Agreement, the Parties shall act in good
faith. In situations in which notice, consent, approval or similar action by a Party is
permitted or required by any provision of this Agreement, such action shall not be
conditional, unreasonably withheld or delayed.

Governing Law.

This Agreement shall be governed by and construed in accordance with the
Telecommunications Act of 1996, applicable federal and (to the extent not inconsistent
therewith) domestic laws of the state where the services are provided or the facilitiesreside
and shall be subject to the exclusive jurisdiction of the courts therein.

Standard Practices.

The Parties acknowledge that CenturyTel shall be adopting someindustry standard practices
and/or establishing its own standard practices to various requirements hereunder applicable
to the CLEC industry which may be added in the Guide. McLeodUSA agrees that
CenturyTel may implement such practices to satisfy any CenturyTel obligations under this
Agreement.

Headings.

The headingsin this Agreement areinserted for convenience and identification only and shall
not be considered in the interpretation of this Agreement.
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25.

26.

27.

I ndependent Contractor Relationship.

The persons provided by each Party shall be solely that Party's employees and shall be under
the sole and exclusive direction and control of that Party. They shall not be considered
employees of the other Party for any purpose. Each Party shall remain an independent
contractor with respect to the other and shall be responsible for compliance with all laws,
rules and regulations involving, but not limited to, employment of labor, hours of labor,
health and safety, working conditions and payment of wages. Each Party shall aso be
responsiblefor payment of taxes, including federal, state and municipal taxes, chargeableor
assessed with respect to its employees, such as Socia Security, unemployment, workers
compensation, disability insurance, and federal and state withholding. Each Party shall
indemnify the other for any loss, damage, liability, claim, demand, or penalty that may be
sustained by reason of its failure to comply with this provision.

Law Enforcement Interface.

26.1 Except to the extent not available in connection with CenturyTel's operation of its
own business, CenturyTel shall provide seven day a week/twenty-four hour a day
assistance to law enforcement persons for emergency traps, assistance involving
emergency traces and emergency information retrieval on customer invoked CLASS
services.

26.2 CenturyTel agreesto work jointly with McLeodUSA in security matters to support
law enforcement agency requirementsfor taps, traces, court orders, etc. Chargesfor
providing such services for McLeodUSA customerswill be billed to McLeodUSA.

26.3 CenturyTel will, in non-emergency situations, inform the requesting law enforcement
agenciesthat the end-user to be wire tapped, traced, etc. isaMcLeodUSA Customer
and shall refer them to McLeodUSA.

26.4  Subsequent to the execution and approval of this Agreement by the Commission, the
parties shall establish a separate contract or authorization agreement specific to the
Nuisance Cal Bureau (NCB) and Security Control Center (SCC) for CLEC
procedures, which will be in compliance with applicable state and federal laws.

Liability and Indemnity.
27.1 Indemnification.

Subject to the limitations set forth in Section 27.4 of thisArticlelll, each Party agrees
to release, indemnify, defend, and hold harmless the other Party from all losses,
clams, demands, damages, expenses, suits, or other actions, or any liability
whatsoever, including, but not limited to, costs and attorney'sfees, whether suffered,
made, instituted, or asserted by any other party or person, for invasion of privacy,
personal injury to or death of any person or persons, or for losses, damages, or
destruction of property, whether or not owned by others, proximately caused by the
indemnifying Party's negligence or willful misconduct, regardless of form of action.
The indemnified Party agrees to notify the other Party promptly, in writing, of any
written claims, lawsuits, or demands for which it is claimed that the indemnifying
Party is responsible under this Section and to cooperate in every reasonable way to
facilitate defense or settlement of clams. The indemnifying Party shall have
complete control over defense of the case and over the terms of any proposed
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27.2

27.3

274

settlement or compromise thereof. The indemnifying Party shall not be liable under
this Section for settlement by theindemnified Party or any claim, lawsuit, or demand,
if the indemnifying Party has not approved the settlement in advance, unless the
indemnifying Party has had the defense of the claim, lawsuit, or demand tendered to
it in writing and has failed to assume such defense. In the event of such failure to
assume defense, the indemnifying Party shall beliablefor any reasonabl e settlement
made by the indemnified Party without approval of the indemnifying Party.

End-User and Content-Related Claims.

The Indemnifying Party agreesto release, indemnify, defend, and hold harmlessthe
other Party, its affiliates, and any third-party provider or operator of facilities
involved in the provision of services under this Agreement (collectively, the
"Indemnified Party") from all losses, claims, demands, damages, expenses, suits, or
other actions, or any liability whatsoever, including, but not limited to, costs and
attorney's fees, suffered, made, instituted, or asserted by the Indemnifying Party's
end-users against an Indemnified Party arising from Services. The Indemnifying
Party further agreesto release, indemnify, defend, and hold harmlessthe Indemnified
Party from al losses, claims, demands, damages, expenses, suits, or other actions, or
any liability whatsoever, including, but not limited to, costs and attorney's fees,
suffered, made, instituted, or asserted by any third party against an Indemnified Party
arising from or in any way related to actual or alleged defamation, libel, slander,
interference with or misappropriation of proprietary or creative right, or any other
injury to any person or property arising out of content transmitted by the
Indemnifying Party and the Indemnified Party or such Party'send-users, or any other
act or omission of the Indemnified Party or such Party's end-users.

DISCLAIMER.

EXCEPT AS SPECIFICALLY PROVIDED TO THE CONTRARY IN THIS
AGREEMENT, PROVIDER MAKES NO REPRESENTATIONS OR
WARRANTIESTO CUSTOMER CONCERNING THE SPECIFIC QUALITY OF
ANY SERVICES PROVIDED UNDER THIS AGREEMENT. PROVIDER
DISCLAIMS, WITHOUT LIMITATION, ANY WARRANTY OR GUARANTEE
OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE,
ARISING FROM COURSE OF PERFORMANCE, COURSE OF DEALING, OR
FROM USAGES OF TRADE.

Limitation of Liability.

Each Party’ sliability, whether in contract, tort or otherwise, shall belimited to direct
damages, which shall not exceed the monthly charges, plus any related
costs/expenses CenturyTel may recover, including those under Section 16 above, and
plus any costs/expenses for which the Parties specify reimbursement in this
Agreement for the services or facilities for the month during which the claim of
liability arose. Under no circumstance shall either Party be responsible or liable for
indirect, incidental, or consequential damages, including, but not limited to,
economic loss or lost business or profits, damages arising from the use or
performance of equipment or software, or theloss of use of software or equipment, or
any accessories attached thereto, delay, error, or loss of data. Should either Party
provide advice, make recommendations, or supply other analysis related to the
services or facilities described in this Agreement, this limitation of liability shall
apply to provision of such advice, recommendations, and analysis.
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28.

29.

30.

27.5 Intellectua Property.

Neither Party shall have any obligation to defend, indemnify or hold harmless, or
acquireany licenseor right for the benefit of, or owe any other obligation or haveany
liability to, the other based on or arising from any claim, demand, or proceeding by
any third party aleging or asserting that the use of any circuit, apparatus, or system,
or the use of any software, or the performance of any service or method, or the
provision or use of any facilities by either Party under this Agreement constitutes
direct or contributory infringement, or misuse or misappropriation of any patent,
copyright, trademark, trade secret, or any other proprietary or intellectua property
right of any third party.

Multiple Counterparts.

This Agreement may be executed in multiple counterparts, each of which shall bedeemed an
original, but all of which shall together constitute but one and the same document.

No Third Party Beneficiaries.

Except as may be specifically set forth in this Agreement, this Agreement does not provide
and shall not be construed to provide third parties with any remedy, claim, liability,
reimbursement, cause of action, or other right or privilege.

Notices.

Any noticeto aParty required or permitted under this Agreement shall beinwriting and shall
be deemed to have been received on the date of service if served personally, on the date
receipt is acknowledged in writing by the recipient if delivered by regular U.S. mail, or on
the date stated on the receipt if delivered by certified or registered mail or by a courier
service that obtains a written receipt. Upon prior immediate oral agreement of the parties
designated recipientsidentified bel ow, notice may a so be provided by facsimile, Internet or
el ectronic messaging system, which shall be effectiveif sent before 5:00 p.m. on that day, or
if sent after 5:00 p.m. it will be effective on the next Business Day following the date sent.
Any notice shall be delivered using one of the alternatives mentioned in this section and shall
be directed to the applicable address or Internet ID indicated below or such address as the
Party to be notified has designated by giving notice in compliance with this section:

If to CenturyTel: CenturyTel
Francis J. Runkel
Carrier Relations Manager - Midwest Region
333 North Front Street
LaCrosse, WI 54601
Telephone Number:  (608) 796-7894
Facsimile Number:  (608) 796-7890

With a copy to:

CenturyTel

Attention: Corporate Manager — Carrier Relations
100 CenturyTel Drive

Monroe, LA 71203

Telephone number:  (318) 388-9000

Facsimile number:  (318) 388-9072
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31.

32.

33.

34.

If to McLeodUSA: McLeodUSA Telecommunications Services, Inc.
Attn: Legal Department — James Thompson, General Counsel
6400 C Street SW
Cedar Rapids, I1A 52404
Telephone Number:  319-790-7744
Facsimile Number:  319-790-7901

Protection.

31.1 Imparment of Service.

The characteristics and methods of operation of any circuits, facilities or equipment
of either Party connected with the services, facilities or equipment of the other Party
pursuant to this Agreement shall not interfere with or impair service over any
facilitiesof the other Party, itsaffiliated companies, or its connecting and concurring
carriersinvolvedinitsservices, cause damageto its plant, violate any applicablelaw
or regulation regarding the invasion of privacy of any communications carried over
the Party'sfacilities or create hazardsto the employees of either Party or to thepublic
(each hereinafter referred to as an "Impairment of Service").

31.2 Resolution.

If either Party causes an Impairment in Service, the Party whose network or serviceis
being impaired (the "Impaired Party") shall promptly notify the Party causing the
Impairment of Service (the "Impairing Party") of the nature and location of the
problem and that, unless promptly rectified, atemporary discontinuance of the use of
any circuit, facility or equipment may be required. The Impairing Party and the
Impaired Party agreeto work together to attempt to promptly resolve the Impairment
of Service. If the Impairing Party is unable to promptly remedy the Impairment of
Service, then the Impaired Party may at its option temporarily discontinue the use of
the affected circuit, facility or equipment.

Publicity.

Any news release, public announcement, advertising, or any form of publicity pertaining to
this Agreement, provision of Services pursuant to it, or association of the Partieswith respect
to provision of the services described in this Agreement shall be subject to prior written
approval of both CenturyTel and McLeodUSA.

Requlatory Agency Control.

ThisAgreement shall at al times be subject to changes, modifications, orders, and rulings by
the Federal Communications Commission and/or the applicable state utility regulatory
commission to the extent the substance of this Agreement is or becomes subject to the
jurisdiction of such agency.

Changesin Legal Reguirements.

CenturyTel and McLeodUSA further agree that the terms and conditions of this Agreement
were composed in order to effectuate the legal requirements in effect at the time the
Agreement was produced. Any modifications to those requirements will be deemed to
automatically supersede any terms and conditions of this Agreement.
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35.

36.

37.

38.

39.

40.

41.

Effective Date.

This Agreement will be effective only upon execution by both Parties. The “effective date”
of this Agreement for all purposes shall be the latest date reflected by the signing parties.
The Parties agree orders for services will not be submitted or accepted within the first ten
(20) business days after the agreement is effective.

Requlatory Matters.

Each Party shall be responsible for obtaining and keeping in effect all FCC, state regul atory
commission, franchise authority and other regulatory approvals that may be required in
connection with the performance of its obligations under this Agreement.

If either Party does not provide necessary filing materialswithin 90 days of execution of this
Agreement, any contract signatureswill no longer be effective. If both Parties determineto
proceed with filing, negotiations between the Parties will resume.

Rule of Construction.

No rule of construction requiring interpretation against the drafting Party hereof shall apply
in the interpretation of this Agreement.

Section References.

Except as otherwise specified, references within an Article of this Agreement to a Section
refer to Sections within that same Article.

Severability.

If any provision of this Agreement is held by a court or regulatory agency of competent
jurisdiction to be unenforceable, the rest of the Agreement shall remain in full force and
effect and shall not be affected unless removal of that provision results, in the opinion of
either Party, inamaterial changeto thisAgreement. If amateria changeasdescribed inthis
paragraph occurs as a result of action by a court or regulatory agency, the Parties shall
negotiate in good faith for replacement language. If replacement language cannot be agreed
upon within areasonable period, either Party may terminate this Agreement without penalty
or liability for such termination upon written notice to the other Party.

Subcontractors.

Provider may enter into subcontracts with third parties or affiliates for the performance of
any of Provider's duties or obligations under this Agreement.

Subsequent Law.

The terms and conditions of this Agreement shall be subject to any and all applicable laws,
rules, or regulations that subsequently may be prescribed by any federal, state or local
governmental authority. To the extent required by any such subsequently prescribed law,
rule, or regulation, the Parties agree to modify, in writing, the affected term(s) and
condition(s) of this Agreement to bring them into compliance with such law, rule, or
regulation. Further, to the extent such law, rule or regulation allows one or both Parties the
choiceto operate, voluntarily, inamanner contrary to the current term(s) and condition(s) of
this Agreement, the Parties agreeto modify, in writing, the affected term(s) and condition(s),
should one or both Parties choose to avail themselves of such law, rule or regulation. The
Dispute Resolution provisions of Articlelll, Section 17 shall also govern any disputesarising
out of or relating to such modifications.
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42.

43.

44.

Taxes.

Any stateor local excise, sales, or usetaxes (excluding any taxeslevied onincome) resulting
from the performance of this Agreement shall be borne by the Party upon which the
obligation for payment isimposed under applicablelaw, evenif the obligation to collect and
remit such taxesis placed upon the other Party. The collecting Party shall charge and collect
from the obligated Party, and the obligated Party agrees to pay to the collecting Party, all
applicabletaxes, except to the extent that the obligated Party notifiesthe collecting Party and
provides to the collecting Party appropriate documentation as CenturyTel requires that
qualifiesthe obligated Party for afull or partial exemption. Any such taxesshall be shown as
separate items on applicabl e billing documents between the Parties. The obligated Party may
contest the samein good faith, at its own expense, and shall be entitled to the benefit of any
refund or recovery, provided that such Party shall not permit any lien to exist on any asset of
the other Party by reason of the contest. The collecting Party shall cooperate in any such
contest by the other Party. The other Party will indemnify the collecting Party from any sales
or usetaxesthat may be subsequently levied on payments by the other Party to the collecting
Party.

42.1 Tax.

A charge which is statutorily imposed by the state or local jurisdiction and is either
(8) imposed on the seller with the seller having the right or responsibility to passthe
charge(s) on to the purchaser and the seller isresponsiblefor remitting the charge(s)
tothestateor local jurisdiction or (b) imposed on the purchaser with the seller having
an obligation to collect the charge(s) from the purchaser and remit the charge(s) to
the state or local jurisdiction.

Taxes shall include but not be limited to: federal excisetax, state/local salesand use
tax, state/local utility user tax, state/local telecommunication excise tax, state/local
gross receipts tax, and local school taxes. Taxes shall not include income, income-
like, gross receipts on the revenue of a Provider, or property taxes. Taxes shall not
include payroll withholding taxes unless specifically required by statute or ordinance.

42.2 Fees/Requlatory Surcharges.

A charge imposed by a regulatory authority, other agency, or resulting from a
contractual obligation, in which the seller is responsible or required to collect the
fee/surcharge from the purchaser and the seller isresponsiblefor remitting the charge
to the regulatory authority, other agency, or contracting party.

Fees/Regulatory Surcharges shall include but not belimited to E-911/911, E311/311,
franchise fees, and Commission surcharges.

Trademarks and Trade Names.

Except as specificaly set out in this Agreement, nothing in this Agreement shall grant,
suggest, or imply any authority for one Party to use the name, trademarks, service marks, or
trade names of the other for any purpose whatsoever.

Waiver.

Thefailure of either Party to insist upon the performance of any provision of this Agreement,
or to exercise any right or privilege granted to it under this Agreement, shall not be construed
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45.

as a waiver of such provision or any provisions of this Agreement, and the same shall
continue in full force and effect.

TBD Prices.

Numerous provisionsin this Agreement and its Attachmentsrefer to pricing principles. If a
provision references prices in an Attachment and there are no corresponding pricesin such
Attachment, such price shall be considered "To Be Determined” (TBD). With respect to all
TBD prices, prior to McLeodUSA ordering any such TBD item, the Parties shall meet and
confer to establish aprice. If the Parties are unable to reach agreement on a price for such
item, an interim price shall be set for such item that is equal to the price for the nearest
analogous item for which a price has been established. Any interim prices so set shall be
subject to modification by any subsequent decision of the Commission. If aninterim priceis
different from the rate subsequently established by the Commission, any underpayment shall
be paid by McLeodUSA to CenturyTel, and any overpayment shall be refunded by
CenturyTel to McLeodUSA, within 45 Business Days after the establishment of the price by
the Commission.
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ARTICLE IV
GENERAL RULES GOVERNING RESOLD SERVICES

General.

Liability of CenturyTel. General regulations, terms and conditions governing rate
applications, technical parameters, service availability, definitionsand festureinteractions, as
described in the appropriate CenturyTel intrastatelocal, toll and accesstariffs, apply toretall
services made available by CenturyTel to McLeodUSA for resale provided by CenturyTel to
McLeodUSA, when appropriate, unless otherwise specified inthisAgreement. Asappliedto
services offered under this Agreement, the term "Customer” contained in the CenturyTel
Local Tariff shall be deemed to mean "McLeodUSA" as defined in this Agreement.

2.1 Inapplicability of Tariff Liability.

CenturyTel's general liability, as described in the CenturyTel Local Tariff, does not
extend to McLeodUSA's customers or any other third party. Liability of CenturyTel
to McLeodUSA resulting from any and all causes arising out of servicesor any other
items relating to this Agreement shall be governed by the liability provisions
contained in this Agreement and no other liability whatsoever shal attach to
CenturyTel. CenturyTel shall be liable for the individual services, facilities or
elements that it separately provides to McLeodUSA and shall not be liable for the
integration of components combined by McLeodUSA.

2.2 McLeodUSA Tariffs or Contracts.

McLeodUSA shall, initstariffs or other contracts for services provided to its end-
users using services obtained from CenturyTel, provide that in no case shall
CenturyTel beliableto McLeodUSA'send-usersor any third partiesfor any indirect,
special or consequential damages, including, but not limited to, economiclossor lost
business or profits, whether foreseeable or not, and regardless of notification by
CenturyTel Phone of the possibility of such damages and McLeodUSA shall
indemnify and hold CenturyTel harmlessfrom any and al claims, demands, causes of
action and liabilities based on any reason whatsoever from its customers as provided
inthisAgreement. Nothinginthis Agreement shall be deemed to createathird-party
beneficiary relationship with McLeodUSA's end-users.

2.3 No Liability for Errors.

CenturyTel is not liable for mistakes that appear in CenturyTel's listings, 911 and
other information databases, or for incorrect referrals of end-users to McLeodUSA
for any ongoing McLeodUSA service, sales or repair inquiries, and with respect to
such mistakes or incorrect referrals, McLeodUSA shall indemnify and hold
CenturyTel harmless from any and al claims, demands, causes of action and
liabilities whatsoever, including costs, expenses and reasonable attorney's fees
incurred on account thereof, by third parties, including McLeodUSA's end-users or
employees. For purposes of this Section 2.3, mistakes and incorrect referrals shall
not include matters arising out of the willful misconduct of CenturyTel or its
employees or agents.
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3.

Unauthorized Changes.

3.1 Procedures.

If McLeodUSA submitsan order for resold services under thisAgreement in order to
provide service to an end-user that at the time the order is submitted is obtaining its
local servicesfrom CenturyTel or another LEC using CenturyTel resold services, and
the end-user notifies CenturyTel that the end-user did not authorize McLeodUSA to
provide local exchange services to the end-user, McLeodUSA must provide
CenturyTel with written documentation of authorization from that end-user within
thirty (30) Business Days of notification by CenturyTel. If McLeodUSA cannot
providewritten documentation of authorization within such timeframe, McLeodUSA
must within three (3) Business Days thereafter:

(a) notify CenturyTel to change the end-user back to the LEC providing service
to the end-user before the change to McLeodUSA was made; and

(b) provide any end-user information and billing records McLeodUSA has
obtained relating to the end-user to the LEC previously serving the end-user;
and

(c) notify the end-user and CenturyTel that the change back to the previous LEC
has been made.

Furthermore, CenturyTel will bill McLeodUSA fifty dollars ($50.00) per affected
line to compensate CenturyTel for switching the end-user back to the original LEC.

Impact of Payment of Charges on Service.

McLeodUSA is solely responsible for the payment of all chargesfor al services, furnished
under this Agreement, including, but not limited to, calls originated or accepted at its or its
end-users servicelocations. If McLeodUSA failsto pay when due any and all chargeshbilled
to McLeodUSA under this Agreement, including any late payment charges (collectively,
"Unpaid Charges"), and any or all such charges remain unpaid more than forty-five (45)
calendar days after the bill date of such Unpaid Charges excepting previously disputed
charges for which McLeodUSA may withhold payment, CenturyTel shal notify
McLeodUSA inwriting that it must pay all Unpaid Chargesto CenturyTel within seven (7)
BusinessDays. If McLeodUSA disputesthebilled charges, it shall, within said seven (7) day
period, inform CenturyTel in writing of which portion of the Unpaid Charges it disputes,
including the specific details and reasons for the dispute, unless such reasons have been
previously provided, and shall immediately pay to CenturyTel all undisputed charges. If
McLeodUSA and CenturyTel are unable, within thirty (30) Business Days theresfter, to
resolve issues related to the disputed charges, then either McLeodUSA or CenturyTel may
filearequest for arbitration under Article 11 of this Agreement to resolvethoseissues. Upon
resolution of any dispute hereunder, if McLeodUSA owes payment it shall make such
payment to CenturyTel with any |ate payment chargeunder Articlelll, Section 10.3, fromthe
original payment due date. If McLeodUSA owes no payment, but has previously paid
CenturyTel such disputed payment, then CenturyTel shall credit such payment including any
late payment charges. If McLeodUSA fails to pay any undisputed Unpaid Charges,
McLeodUSA shall, at its sole expense, within five (5) Business Days notify itsend-usersthat
their service may be disconnected for McLeodUSA'sfailureto pay Unpaid Charges, and that
its end-users must select a new provider of local exchange services. CenturyTel may
discontinue service to McLeodUSA upon failure to pay undisputed charges as provided in
this Section 4, and shall have no liability to McLeodUSA or McLeodUSA'send-usersinthe
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event of such disconnection. If McLeodUSA fails to provide such notification or any of
McLeodUSA'send-usersfail to select anew provider of serviceswithin the applicabletime
period, CenturyTel may provide local exchange servicesto McLeodUSA's end-users under
CenturyTel's applicable end-user tariff at the then current charges for the services being
provided. In thiscircumstance, otherwise applicable service establishment chargeswill not
apply to McLeodUSA's end-user, but will be assessed to McLeodUSA.

Unlawful Use of Service.

Services provided by CenturyTel pursuant to this Agreement shall not be used by
McLeodUSA or its end-users for any purpose in violation of law. McLeodUSA, and not
CenturyTel, shall beresponsibleto ensure that McLeodUSA and itsend-users use of services
provided hereunder comply at all timeswith all applicable laws. CenturyTel may refuse to
furnish service to McLeodUSA or disconnect particular services provided under this
Agreement to McLeodUSA or, as appropriate, McLeodUSA's end-user when (i) an order is
issued by acourt of competent jurisdiction finding that probable cause existsto believe that
the use made or to be made of the serviceisprohibited by law or (ii) CenturyTel isnotifiedin
writing by alaw enforcement agency acting within itsjurisdiction that any facility furnished
by CenturyTel is being used or will be used for the purpose of transmitting or receiving
gambling information in interstate or foreign commercein violation of law. Termination of
service shall take place after reasonable noticeisprovided to McLeodUSA, or asordered by
the court. If facilities have been physically disconnected by law enforcement officialsat the
premises where located, and if there is not presented to CenturyTel the written finding of a
court, then upon request of McLeodUSA and agreement to pay restoral of service charges
and other applicable service charges, CenturyTel shall promptly restore such service.

Timing of Messages.

With respect to CenturyTel resold measured rate local service(s), chargeable time begins

when a connection is established between the calling station and the called station.
Chargeable time ends when the calling station "hangs up," thereby releasing the network

connection. If the called station "hangs up" but the calling station does not, chargeabletime

ends when the network connection isreleased by automatic timing egquipment in the network.
Procedures For Preordering, Ordering, Provisioning, Etc.

Procedures for Preordering, Ordering, Provisioning, Etc.

Certain proceduresfor preordering, ordering, provisioning, maintenance and billing for many
of these functions are governed by the CenturyTel Guide. In accordance with Articlelll,
Section 7, CenturyTel will not processresale ordersuntil the McLeodUSA CLEC Profilehas
been completed and returned; and, if required, an advanced deposit paid. The Parties agree
that they will useamanual service order process throughout the term of the contract and that
there will be no charge for such service.

Letter of Authorization

8.1  CenturyTe will not releasethe Customer Service Record (CSR) containing Customer
Proprietary Network Information (CPNI) to McLeodUSA on CenturyTel end-user
customer accounts unless McLeodUSA first providesto CenturyTel awritten Letter
of Authorization (LOA). Such LOA may be a blanket LOA or other form agreed
upon between CenturyTel and McLeodUSA authorizing the release of such
information to McLeodUSA or if state or federal law provides otherwise, in
accordance with such law.
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8.2  An LOA will be required before CenturyTel will process an order for Services
provided in cases in which the subscriber currently receives Exchange Service from
CenturyTel or from alocal service provider other than McLeodUSA. Such LOA may
be a blanket LOA or such other form as agreed upon between CenturyTel and
McLeodUSA.

Customer Contacts.

Except as otherwise provided in this Agreement or as agreed to in a separate writing by
McLeodUSA, McLeodUSA shall provide the exclusive interface with McLeodUSA's end-
user customers in connection with the marketing or offering of McLeodUSA services.
Except as otherwise provided in this Agreement, in those instances in which CenturyTel
personnel are required pursuant to this Agreement to interface directly with McLeodUSA's
end-users, such personnel shall not identify themselves as representing CenturyTel. Al
forms, business cards or other business materials furnished by CenturyTel to McLeodUSA
end-usersshall begenericinnature. Inno event shall CenturyTel personnel acting on behal f
of McLeodUSA pursuant to this Agreement provide information to McLeodUSA end-users
about CenturyTel products or services unless otherwise authorized by McLeodUSA.
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General.

The purpose of this Article V is to define the Exchange Services and related Vertical
Features and other Services (collectively referred to for purposes of this Article V as the
"Services') that may be purchased from CenturyTel and resold by McLeodUSA and the
terms and conditions applicable to such resold Services. Except as specifically provided
otherwisein this Agreement, provisioning of Exchange Servicesfor resalewill be governed
by the CenturyTel Guide. CenturyTel will make available to McLeodUSA for resale any
Telecommunications Service that CenturyTel currently offers, or may offer hereafter, on a
retail basis to subscribers that are not telecommunications carriers, except as qualified by
Section 2.1 below.

ARTICLE V
RESALE OF SERVICES

Terms and Conditions.

21

22

Restrictions on Resale.

Thefollowing restrictions shall apply to theresale of retail servicesby McLeodUSA.

211

21.2

2.1.3

McLeodUSA shall not resell to one class of customers a service that is
offered by CenturyTel only to another class of customersin accordance with
state requirements (e.g., R-1 to B-1, disabled services or lifeline servicesto
non-qualifying customers).

McLeodUSA shall not resall lifeline services and services for the disabled.

McLeodUSA shall not resell promotional offerings of 90 days or less in
duration. These promotional offerings are not availableto McLeodUSA for
resale. CenturyTel will apply any applicable resale discount to the ordinary
rate for aretail service rather than the special promotional rate.

Restrictions on Discount of Retail Services.

The discount specified in Section 5.3 herein shall apply to al retail services except
for the following:

221

222

223

224

McLeodUSA may resell services that are provided at a volume discount in
accordance with terms and conditions of applicabletariff. McLeodUSA shall
not aggregate end-user lines and/or traffic in order to qualify for volume
discount.

McLeodUSA may resell |CB/Contract serviceswithout adiscount and only to
end-user customers that already have such services.

McLeodUSA may resell COCOT coin or coinlessline; however, no discount
applies.

McLeodUSA may resell specia access, however, no discount applies.
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2.3

Resde to Other Carriers.

Services available for resale may not be used by McLeodUSA to provide accessto
the local network as an alternative to tariffed switched and special access by other
carriers, including, but not limited to; interexchange carriers, wireless carriers,
competitive access providers, or other retail telecommunications providers.

Ordering and Billing.

3.1

3.2

3.3

3.4

3.5

Service Ordering, Service Provisioning, and Billing.

McLeodUSA will order servicesfor resaledirectly from CenturyTel through United
StatesMail or facsimile. Thefollowing describesgenerally the processes CenturyTel
will use for ordering, provisioning and billing for resold services. Except as
specifically provided otherwise in this Agreement, service ordering, provisioning,
billing and maintenance shall be governed by the CenturyTel Guide.

Local Service Request.

Ordersfor resale of serviceswill be placed utilizing standard LSR forms. CenturyTel
will continue to participate in industry forums for developing service
order/disconnect order formats and will incorporate appropriate industry standards.
Complete and accurate forms (containing the requisite end-user information as
described in the Guide) must be provided by McLeodUSA before a request can be
processed.

3.2.1 CenturyTel will accept orders for As-Is Transfer (AIT) of services from
CenturyTel to McLeodUSA where CenturyTel isthe end-user’ s current local
exchange company. CenturyTel cannot provide an AIT of service from
another CLEC selling CenturyTel’s services to McLeodUSA.

Certificate of Operating Authority.

When ordering, McLeodUSA must represent and warrant to CenturyTel that itisa
certified provider of local dial-tone service. McLeodUSA will provide acopy of its
Certificate of Operating Authority or other evidence of its statusto CenturyTel upon
request.

Nonrecurring Charges.

McLeodUSA shal be responsible for the payment of all nonrecurring charges
(NRCs) applicableto resold Services (e.g., installation, changes, ordering charges) as
listedin Appendix A. Inaddition, NRCsfor Field Servicework (Installation/Repair
requiring on site visits) will be charged from the appropriate tariff. No discount
applies to nonrecurring charges.

Transfers Between McLeodUSA and Another Reseller of CenturyTel Services.

When McLeodUSA has obtained an end-user customer from another reseller of
CenturyTel services, McLeodUSA will inform CenturyTel of the transfer by
submitting standard LSR forms to CenturyTel.

3.5.1 CenturyTe cannot accept an order for AIT of service from one CLEC
reselling CenturyTel services to another reseller of CenturyTel services.
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3.6 Local Calling Detail.
Except for those Services and in those areas where measured rate local service is
availableto end-users, monthly billing to McLeodUSA doesnot includelocal calling
detail. However, McLeodUSA may request and CenturyTel shal consider
developing the capabilities to provide local calling detail in those areas where
measured local serviceis not available for amutually agreeable charge.

3.7 Originating Line Number Screening (OLNS).
Upon request, CenturyTel will update the databaseto provide OLNS, whichindicates
to an operator the acceptable billing methods for calls originating from the calling
number (e.g., pend institutions, COCOTYS).

M aintenance.

4.1 Maintenance, Testing and Repair.

CenturyTel will provide repair and maintenance servicesto McLeodUSA and itsend-
user customersfor resold servicesin accordance with the same standards and charges
used for such services provided to CenturyTel end-user customers. CenturyTel will
not initiate a maintenance call or take action in response to atrouble report from a
McLeodUSA end-user until such time as trouble is reported to CenturyTel by
McLeodUSA. McLeodUSA must provide to CenturyTel all end-user information
necessary for the installation, repair and servicing of any facilities used for resold
services according to the procedures described in the Guide.

Services Availablefor Resde.

51

Description of Local Exchange Services Available for Resale.

Resold basic Exchange Service includes, but is not limited to, the following
elements:

(a) Voice Grade Local Exchange Access Line - includes a telephone number
and dia tone;

(b) Local Calling - at local usage measured rates if applicable to the end-user
customer;

(c) Access to long distance carriers;

(d) E-911 Emergency Didling;

(e) Access to Service Access Codes - e.g., 800, 888, 900;

(f) End-user Private Line Services,

(9) Listing of telephone number in appropriate "white pages' directory; and

(h) Copy of "White Pages" and "Y ellow Pages" directories for the appropriate
CenturyTel service area.

(i) Intralata toll
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5.2

5.3

54

5.5

Other Services Available for Resale.

CenturyTel will provide resold services at retail less the avoided cost discount as
defined in ArticleV, Section 5.3. Subject to the limitations enumerated in ArticleV
of this Agreement, the type of resold services made available to McLeodUSA are
those telecommuni cation services described in CenturyTel'slocal tariffs, asamended
from timeto time. Any new retail servicesthat CenturyTel offersin such tariffsto
customers who are not telecommunications carriers may also be available to
McLeodUSA for resale under the same terms and conditions contained in this
Agreement.

5.2.1 Promotional Services. CenturyTel shall make available for resae, those
promotional offeringsthat are greater than 90 daysin duration and the special
promotional rate will be subject to the applicable resale discount.

Rates.
The pricescharged to McLeodUSA for Local Servicesshall becalculated asfollows:

5.3.1 Avoided Cost Discount as shown in Appendix A shall apply to al retail
services except those services listed in Section 2.1 and Section 2.2 herein.

5.3.2 The discount dollar amount calculated under Section 5.3.1 above will be
deducted from the retail rate.

5.3.3 Theresulting rate isthe resale rate.

Grandfathered Services.

Services identified in CenturyTel Tariffs as grandfathered in any manner are
availablefor resale only to end-user customersthat already have such grandfathered
service. An existing end-user customer may not move a grandfathered serviceto a
new service location. Grandfathered Services are subject to aresale discount.

Access.

CenturyTel retains al revenue due from other carriers for access to CenturyTel
facilities, including both switched and special access charges.
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ARTICLE VI

ADDITIONAL SERVICES AND COORDINATED SERVICE ARRANGEMENTS

Misdirected Calls.

The Parties will employ the following procedures for handling any misdirected cals (e.g.,
Business office, repair bureau, etc.):

11

1.2

1.3

To the extent the correct provider can be determined, each Party will refer misdirected calls
to the proper provider of local exchange service. When referring such calls, both Parties
agree to do so in a courteous manner at no charge.

For misdirected repair calls, the Parties will provide their respective repair bureau contact
number to each other on a reciprocal basis and provide the end-user the correct contact
number.

In responding to misdirected calls, neither Party shall make disparaging remarks about each
other, nor shall they use these calls as a basis for internal referrals or to solicit end-users or
to market services.

911/E-911 Arrangements.

21

2.2

2.3

24

Description of Service.

Where CenturyTel isthe 911service provider, CenturyTel shall provide 911 Service
as described in this Section as an element of local exchange services available for
resale.

Cooperation and Level of Performance.

The Parties agree to provide access to 911/E-911 in a manner that is transparent to
the end user. The Parties will work together to facilitate the prompt, reliable and
efficient level of performance that will provide the same grade of service as that
which CenturyTel providesto its own end users.

Updates to Master Street Address Guide (MSAG).

It shall be the responsibility of McLeodUSA to ensure that the address of each of its
end users is included in the MSAG. Where CenturyTel is the lead company,
CenturyTel will accept addressrecords provided on McLeodUSA’sLSR. CenturyTel
and McLeodUSA will work together to devel op the process by which LSR errors out
of the MSAG will be handled, with appropriate cost recovery to CenturyTel. Where
CenturyTel isnot thelead company, CenturyTel hasno action and M cLeodUSA must
establish a separate rel ationship with the lead company to submit recordsfor MSAG
validation.

Updates to Database.

The 911/E911 database will be updated with McLeodUSA'’s end user 911/E911
information. If McLeodUSA providesitsupdated datato CenturyTel asfrequently as
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2.5

2.6

does CenturyTel’s interna systems, the update will be as timely. In any case,
CenturyTel will not update the ALI database any later than one working day
subsequent to receipt of datafrom McLeodUSA.

Compensation

25.1 In stuations in which CenturyTel is responsible for maintenance of the
911/E-911 database and can be compensated for maintaining McLeodUSA’s
information by the 911 district, CenturyTel will seek such compensation from
the 911 district. CenturyTel will seek compensation from McLeodUSA only
if and to the extent that CenturyTel is unable to obtain such compensation
from the 911district.

252 Compensation to CenturyTel for provison of services it provides
McLeodUSA hereunder shall be according to reasonabl e rates devel oped by
CenturyTel and agreed upon by McLeodUSA.

Liability.
CenturyTel will not beliablefor errorswith respect to 911/E-911 services except for
its gross negligence as addressed in applicable tariffs.

Information Services Traffic.

31

3.2

Routing.

Each Party shall route traffic for Information Services (i.e.,, 900-976, Internet,
weather lines, sports providers, etc.), which originates on its network to the
appropriate Information Service Platform.

Billing and Collection and Information Service Provider (1ISP) Remuneration.

3.21 Inthe event CenturyTel performs switching of ISP traffic associated with
resale for McLeodUSA, CenturyTel shall provide to McLeodUSA the same
call detail records that CenturyTel records for its own end-users, so as to
allow McLeodUSA to bill itsend-users. CenturyTel shall not beresponsible
or liable to McLeodUSA or ISP for Billing and Collection and/or any
receivables of Information Service Providers.

3.2.2 Notwithstanding and in addition to Article I1l, Section 27, CenturyTel shall
be indemnified and held harmless by McLeodUSA from and against any and
all suits, actions, losses, damages, claims, or liability of any character, type,
or description, including all expenses of litigation and court cost which may
arise as a result of the provisions contained in this Article VI, Section 3.2
supra. Theindemnity contained in thissection shall survivethetermination of
this Agreement, for whatever reason.

3.2.3 CenturyTel agreesto notify McLeodUSA inwriting within ten (10) Business
Days, by registered or certified mail at the address specified in Article 111,
Section 30, of any claim made against CenturyTel on the obligations
indemnified against pursuant to this Article VIII, Section 3.2.2.

3.24 Itisunderstood and agreed that the indemnity provided for in this Article
VIII, Section 3.2.2 is to be interpreted and enforced so as to provide
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indemnification of liability to CenturyTel to the fullest extent now or
hereafter permitted by law.

3.3  900-976 Call Blocking.

CenturyTel shall not unilaterally block 900-976 traffic in which CenturyTel performs
switching associated with resale. CenturyTel will block 900-976 traffic when
requested to do so, in writing, by McLeodUSA. McLeodUSA shall be responsible
for all costs associated with the 900-976 call blocking request. CenturyTel reserves
the right to block any and all calls, which may harm or damage its network.

34 Miscellaneous.

CenturyTel reserves the right to provide to any Information Service Provider alist
of any and all Telecommunications Providers doing business with CenturyTel.

Telephone Relay Service.

Local and intraLATA Telephone Relay Service (TRS) enables deaf, hearing-impaired, or
speech-impaired TRS users to reach other telephone users. With respect to resold services,
McLeodUSA’ send-userswill have accessto the state authorized TRS provider to the extent
required by the Commission, including any applicable compensation surcharges.

Directory Listings and Directory Distribution.

If Reseller wishesto employ CenturyTel for provisioning of directory listings and directory
distribution services, such serviceswill be provided pursuant to the terms set forth bel ow and
at a cost to be agreed upon by CenturyTel and Reseller. To the extent any aspects of such
services are not addressed below, Reseller will be required to negotiate a separate agreement
for directory listings and directory distribution with CenturyTel’ s publication company.

While CenturyTel reserves all existing rights to Reseller’s listings, Reseller may, at
Reseller’s option, negotiate a separate agreement for directory listings and directory
distribution with CenturyTel’ s publication company.

51  Lidtings.

Reseller agreesto supply CenturyTel on aregularly scheduled basis, at no charge, and
in amutually agreed upon format (e.g. Ordering and Billing Forum developed), al
listings information for Reseller's subscribers who wish to be listed in any
CenturyTel published directory for the relevant operating area. Listing information
will consist of names, addresses (including city, state and zip code), telephone
numbers, and subscriber’ sdesired Y ellow Pages classified heading. Nothinginthis
Agreement shall require CenturyTel to publish a directory where it would not
otherwise do so.

Listing inclusionin agiven directory will bein accordance with CenturyTel’ ssolely
determined directory configuration, scope, and schedules, and listingswill betreated
in the same manner as CenturyTel’ s listings.

5.2  Didtribution.

Upon directory publication, CenturyTel will arrangefor theinitial distribution of the
directory to listed service subscribersin the directory coverage area.
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Reseller will supply CenturyTel in a timely manner with all required subscriber
mailing information including non-listed and non-published subscriber mailing
information, to enable CenturyTel to perform its distribution responsibilities.

Street Address Guide (SAG).

CenturyTel will provide to McLeodUSA upon request the Street Address Guide at a
reasonable charge. Two companion files will be provided with the SAG, which lists all
services and features at all end offices, and lists services and features that are availablein a
specific end office.

Dialing Format Changes.

CenturyTel will provide reasonable notification to McLeodUSA of changesto local dialing
format, i.e., 7 to 10 digit, by end office.
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ARTICLE VII
SIGNATURE PAGE

IN WITNESS WHEREOF, each Party has executed this Agreement to be effective on the latest
date reflected by the signing parties below.

CenturyTel of the Midwest-Kendall, LLC McL eodUSA Telecommunications
Services, Inc.

By: By:

Name: Name:

Title: _ Director-Carrier Relations Title:

Date: Date:
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APPENDIX A

SERVICES AVAILABLE FOR RESALE

General. Theratesfor resold servicesdescribed in ArticleV, Section 5.2 are based upon an avoided
cost discount from CenturyTel’ sretail ratesas provided in ArticleV, Section 5.3 of the Agreement.
The avoided cost discount is based upon CenturyTel’s most current available cost studies and is
subject to change resulting from future Commission or other proceedings, including but not limited
to any generic proceeding to determine CenturyTel’s unrecovered costs (e.g., historic costs,
contribution, undepreciated reserve deficiency, or similar unrecovered CenturyTel’s costs), or any
appeal or other litigation.

Avoided Cost Discount
Resd e Discount 8.6%

Non-Recurring Charges (NRCs) for Resale Services

Pre-ordering
CLEC Account Establishment Per CLEC (waived if CLEC account exists) $ 273.09
Customer Record Search $ 11.69

Ordering and Provisioning
Engineered Initial Service Order (1SO) - New Service $311.98
Engineered Initial Service Order - As Specified $123.84
Engineered Subsequent Service Order $ 59.61
Non-Engineered Initial Service Order - New Service $ 4250
Non-Engineered Initial Service Order - Changeover $ 21.62
Non-Engineered Initial Service Order - As Specified $ 8213
Non-Engineered Subsequent Service Order $ 19.55
Central Office Connect $ 1221
Central Facility Connect* $ 68.30

*Per Tariff: This charge will apply when field work is required for establishment of new resale
service. The terms, conditions and/or additional charges that apply for this work are described in
CenturyTel’slocal service tariffs.

NRCs, other than those for ordering and provisioning aslisted inthisAppendix A, may apply subject
to charges as described in applicable local Tariff. No discount appliesto such NRCs.
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Product Specific
NRCs, other than those for Pre-ordering, Ordering and Provisioning, and Custom
Handling aslisted in this Appendix, will be charged from the appropriateretail tariff. No
discount applies to such NRCs.

Custom Handling

Service Order Expedite:
Engineered $35.48
Non-Engineered $12.59
Coordinated Conversions:
1SO $17.76
Central Office Connection $10.71
Outside Facility Connection $ 9.59
Hot Coordinated Conversion First Hour:
1SO $30.55
Central Office Connection $42.83
Outside Facility Connection $38.34
Hot Coordinated Conversion per Additional Quarter Hour:
1SO $ 6.40
Central Office Connection $ 10.71
Outside Facility Connection $ 9.59

Application of NRCs
Pre-ordering:

CLEC Account Establishment is a one-time charge applied thefirst time that McLeodUSA
orders any service from this Agreement.

Customer Record Search applies when McLeodUSA requests a summary of the services
currently subscribed to by the end-user.

Ordering and Provisioning:

Engineered Initial Service Order - New Service applies per Loca Service Request (LSR)
when engineering work activity is required to complete the order, e.g. digital loops.

Non-Engineered Initial Service Order - New Service applies per LSR when no engineering
work activity isrequired to complete the order, e.g. analog loops.

Initial Service Order —(I1SO) - As Specified (Engineered or Non-Engineered) appliesonly to

Complex Services for services migrating from CenturyTel to McLeodUSA. Complex
Services are services that require a data gathering form or has special instructions.
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Non-Engineered Initial Service Order - Changeover applies only to Basic Services for
servicesmigrating from CenturyTel to McLeodUSA. End-user servicemay remain the same
or change.

Central Office Connect appliesin addition to the ISO when physical installation isrequired
at the central office.

Outside Facility Connect appliesin addition to the 1ISO when incremental fieldwork is
required.

Custom Handling (These NRCs are in addition to any Preordering or Ordering and Provisioning
NRCs):

Service Order Expedite (Engineered or Non-Engineered) appliesif McLeodUSA requests
service prior to the standard due date intervals.

Coordinated Conversion applies if McLeodUSA requests notification and coordination of
service cut over prior to the service becoming effective.

Hot Coordinated Conversion First Hour applies if McLeodUSA requests rea-time
coordination of a service cutover that takes one hour or less.

Hot Coordinated Conversion Per Additional Quarter Hour applies, in addition to the Hot
Coordinated Conversion First Hour, for every 15-minute segment of real-time coordination of a
service cutover that takes more than one hour.

** Universal Service Fund (USF) Support Surcharge

Residential (per line) To Be Determined by FCC
Business (per line) To Be Determined by FCC
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CERTIFICATION OF UNIVERSAL SERVICE FUND CONTRIBUTION

STATE OF

COUNTY

BE IT KNOWN, that on this day of 200__, before me, the
undersigned Notary Public, duly commissioned, qualified and sworn in and for the State and
County aforesaid, personally came and appeared: on
behalf of

(the “Company”), who after being duly sworn, declared and acknowledged to me, Notary, the
following:

Pursuant to the FCC's June 14, 2001 and December 12, 2002 orders on recovery of Universal Service Fund
contributions (DA 01-1429 and FCC 02-329 respectively), | hereby certify that prior to the signature date
below, my Company hasfiled a Form 499 with the FCC and is making Contributionsinto the Universal Service
Fund (USF) and is therefore exempt from paying Federal Universal Service Charges (FUSCs) billed by
CenturyTel. | further certify that my Company will continue making USF contributions or we will notify
CenturyTel accordingly so that CenturyTel may begin charging us FUSCs on a going forward basis for all
ordered resold lines and UNEs.

| further understand and agree that CenturyTel shall not be liable to my Company for any errors or omissions
associated with my Form 499 and/or the filing or certification thereof.

Withmy signature, | confirmthat | am an officer of the Company and duly authorized to make this certification
on behalf of my Company.

Witnessed:

(Signature)

(Signature)
NOTARY PUBLIC

My commission expires on:

(Signature)

(Print or type name) (Date)

MCLEODUSA TELECOMMUNICATIONS SERVICES, INC.
Stamp/Sedl

(Signature)

(Title)

For internal routing - Return form only to:
Chantel Mosby, Manager of Tariffs and Compliance, CenturyTel, 100 CenturyTel Drive, 1 North,
Monroe, LA 71203



